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Assignment of Patent Rights \\\ L;- 

THIS AGREEMENT ("Agreement"), effective as of July 1999, 
is made by and between Genetic Applications LLC, a limited 
liability company ("GA") having its principal place of business at 
11009 Alonda CT. San Diego, CA. 92126, and AMBA Biosciences LLC, a 
limited liability company ("AMBA"), having its principal place of 
business at 504 East Diamond Avenue, Suite G, Gaithersburg, 
Maryland 20877. 

WHEREAS, GA is a seller, manufacturer and distributor of 
reagents useful in the field of molecular biology and is interested 
in acquiring all rights in and to United States Patent number 
5670347, entitled "Peptide-Mediated Gene Transfer" ("Technology"). 

WHEREAS, AMBA is the sole owner of all patent rights under 
United States Patent number 5670347 and desires to permanently 
transfer all its equitable and legal rights and title in and to 
said patent to GA, including, but not limited to, the exclusive 
right to make, use, sell and license the Technology throughout the 
United States, and worldwide ("Territory") . 

NOW, THEREFORE, in consideration of the promises and the 
mutual covenants hereinafter set forth, GA and AMBA hereby agree as 
follows: 

1. COVENANTS AND PROVISIONS 

(a) AMBA does hereby sell, assign, transfer and convey all its 
equitable and legal rights and title in United States Patent number 
5670347 to GA, and its successors or assigns. 

(b) AMBA hereby represents and warrants that requests made to 
AMBA for use of the Technology shall be communicated to GA 
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i«nediate ly and that « shall have ^ ^ ^ 
license the Technology. 

(O AMBA further represents and warrants that it has 

investigated with due diligence its r-i„i,*- *- 

g ce lts ri 9 ht to grant GA the rights 
set forth xn this Agreement and believes that the use of the 
Technology does not infringe any patents or proprietary rights of 
any third party. y 

2. CONSIDERATION 

($7,000), the receipt of which is hereby acknowledged, which shall 
be creditable against future royalties arising fro, this Agreement. 

(b) GA shall pay AMBA 10% of all gross income earned by GA 
arising from the use of Technology assigned in this Agreement 
Payment shall be made to AMBA within thirty (30, days of the end of 
each quarter in which such income is received. 

(O GA shall pay AMBA 25% of any parent made to GA in 
satisfaction of money owed for use of the Technology prior to 
licensing. This shall include any legal or contractual settlement 
identified as a payment for prior infringement. Money paid under 
section 2(c) will not be inclu ded in calculating gross income used 
xn 2(b). Payment shall be ^ tQ ^ with . n thirty (3Q) ^ ^ 

the end of each quarter in which such income is received. 

3. RESPECTIVE RIGHTS 

(a) AMBA expressly acknowledges that all right, title and 

interest is to be held and enjoyed by GA and GA's successors and 

assigns as fully and exclusively as it would have been held and 
enjoyed by AMBA had this assignment not been made 
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States Patent nmtoer 56703 , 7 9 ^ r ^ S a ; s ranted «*« »n ited 

to 3, the rl9ht of action for past ln ;; in ^ e ; t 1 s so «i« 

enforce the patent rights pursuant to this agreement 
4. INDEMNIFICATION 

ri; n ^ y , d tr r oid ^ h — - - 

- 7 hereinafter incur o^iTto ~ " ~ 
resulting from or arisina nn r * party 
orations, represented TJL^L ZZLT" " 



5. BOOKS AND RECORDS 



(a) GA will provide AMBA with ™„ t „,, 
all income from ra. ,• quarterly reports documenting 

anv p T " ° f thS Techn °l°W and/or GA's sales of 

ZfZZSTV? the Technolosy v " surface - 

not iaterthan f 7T * ^ ^ * deUVered b ^ to ^ 

which t Y E <45) ^ ^ the end °* ^e quarter to 

which it is attributable. 4 to 

6. RESOLUTION OF DISPUTES 

AgreJent^ortr* T mtr0n "^ b " and GA under this 

aid nZ "^"tation hereof, shall be resolved by final 

and binding arbitration in San Diego Califnr„ is , • 

the then-exi,n„„ - . California m accordance with 

tnen existing commercial arbitration rules (the -Rules". „, ,„ 
American Arbitration Association <»AAA"> and „ 6 

i aaa ), and judgment upon the 

License. 
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award rendered by the arbitrators may be entered in any court 
having competent jurisdiction thereof; provided, however, that the 
law applicable to any controversy shall be the law of the State of 
California, regardless of its or any other jurisdiction's choice of 
law principles. In any such arbitration, the award or decision 
shall be rendered by a majority of the members of a Board of 
Arbitration consisting of three (3) members, one of whom shall be 
appointed by the AAA in accordance with the Rules. The arbitration 
shall take place within forty-five (45) days of the demand for 
arbitration. The arbitrators shall render their decision in 
writing to the parties hereto and their respective counsel within 
twenty (20) days of the completion of the arbitration. 

(b) The parties consent to the exclusive jurisdiction of the 
courts located in San Diego CA for the resolution of all other 
legal controversies not expressly covered in section 6(a). The law 
applicable to any controversy in this section shall be the law of 
the State of California. 

7. GENERAL 

(a) This Agreement sets forth the entire understanding 
between the parties with respect to the subject matter hereof, 
supersedes all prior agreements, arrangements and understandings, 
whether written or oral. This Agreement shall be construed and 
enforced in accordance with the laws of the State of California 
applicable to contracts executed and wholly to be performed 
therein, without giving effect to the conflict of law principles 
thereof. The invalidity of any section, or provision of this 
Agreement shall not affect the validity of any other section, or 
provision of this Agreement, and each such section, or provision 
shall be enforced to the fullest extent permitted by law. 
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(b) The section headings contained herein are for reference 
purposes only and shall not in any way affect the meaning or 
interpretation of this Agreement. 

(c) Nothing herein contained shall be construed to place the 
parties hereto in the relationship of partners, joint venturers or 
fiduciaries. 

(d) In all aspects surrounding this assignment, both parties 
expressly agree to act in good faith in fulfilling their duties to 
the other party, as described herein. 

IN WITNESS WHEREOF, the parties have caused this Agreement to 
be executed as of the date first printed above. 

Genetic Applications, LLC. AMBA Biosciences, LLC. 
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on this U day of ^JL^ ^ before me , 

kft s^rrv UJ-^Vn, ^ , the undersigned Notary 

Public, personally appeared 1 W V-.^ „„ ^ 

ASSIGNOR, personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the person whose name is subscribed 
to the within instrument, and acknowledged to me that he executed 
the same. 



Notary Public 



IAURA WEWJNG 
NOTARY PUBUC STATE OF MARYIANO 
% Commission Expires October I, 2002 
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